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NEGOTIATED CONTRACT Contract No. SP-1914 


Lockheed Aircraft Corporation 
Burbank, California 


| Contract por: (See Schedule) Amount: 


25X1 ii 


al 


Performance Period/ 
Delivery Schedule: 
See Schedule 
Inspection Feint: 
Contractor's Plant, Burbank 
and/or Bakersfield, 
California 


Mail Invoices to: 


rn el 


Administrative Data: 


eee enemies cee epenmecrnieniensanincanntn—ncnmnn nets 

This contract is entered into, by and between the United States of America, 
hereinafter called the Government, represented by the Contracting Officer exe~- 
cuting this contract, and the above named Contractor which is a Corporation, 
incorporated in the State of California, hereinafter called the Contractor. 

The parties hereto agree that the Contractor shall furnish the facilities 
and deliver all supplies and perform all the services set forth in the attached 
Schedule issued hereinunder, for the consideration stated therein. 

The rights and obligations of the parties to this contract shall be subject 
to and governed by the attached Schedule, Appendix I and General Provisions, 
which together with this signature page and the accompanying certificate com- 
prise this Contract No. SP=1914. In the event of any inconsistency between the 
Schedule and the General Provisions, the Schedule shall control. 


IN WITNESS WHEREOF, the parties hereto have executed this contract as of 
__ 22 get 1956 «1958 


€ 
i 7 ee 


phat ae 


Leica HOGS I? 
Pay ani WU 


Signatures : 
Lockheed Aircraft Corporation 


Title Assistant Treasurer Contracting Officer 
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CERTIFICATE 


25x11 


I, | » certify that I am the 


Assistant Secretary of the Corporation named as 


a Contractor herein; that _ who signed 


this contract on behalf of the Contractor was then Assistant Treasurer 


25X11 


of said corporation; that said contract was duly signed for and in 
behalf of said Corporation by authority of its governing body, and is 


within the scope of its Corporate powers. 


25X11 


(Corporate Seal) 


Signature 
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Declassified in Part - Sanitized Copy Approved for Release 2013/01/04 : CIA-RDP81B00878R000100010043-7 


Declassified in Part - Sanitized Copy Approved for Release 2013/01/04 : CIA-RDP81B00878R000100010043-7 


a ‘SECRET 


INDEX OF SCHEDULE 
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PART II CONSIDERATION AND PAYMENT iv 
FART IIT DELIVERY SCHEDULE iv 
; PART IV PRICE REDETSREINATION Vv 
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PART VIL FURNISHING OF MATERIALS AND SUPPLIES AT THE GOVERNMENTS 
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PART IX SvECIAL SECURITY RESTRICTIONS ix 
PART X INSPsCTION AND AUDIT x 
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Contract No. SP«1914 


SCHEDULE 


PART I - SUPPLIES AND SERVICES TO BE FURNISHED 


The Contractor shal] provide the supplies and services set forth in 
the attached Appendix I, such Appendix I being a part of the Schedule 
under this contract, 


PART IT - CONSIDERATION AND PAYMENT 


a. In accordance with the clause of this contract entitled "FAYMENTS," 
and subject to redetermination of the price in accordance with the part of 
this Schedule entitled "FRICE REDETERMINATION," the Government shall pay 
the Contractor upon satisfactory performance of this contract, as full 
pa pplies and services to be furnished hereunder, the amount 
of which amount is the total price set forth in Appendix I 
hereto. 


b. As of the date of execution of this contract, there has been 
allotted for this contract the amount set forth above. This amount is subject 
to increase or decrease, in accordance with the part of this Schedule 
entitled, "PRICE REDETERMINATION." In addition, the Government may increase 
this amount from time to time solely at its discretion, such increased 
amount to be subject at the proper time to the redetermination provisions 
of the part of this Schedule entitled "PRICE REDETERMINATION." If at any 
time the Contractor has reason to believe that by reason of performance 
by it, of this contract, the amount due it will exceed the sum allotted 
to this contract, it shall notify the Contracting Officer to that effect. 
Notwithstanding any other provision of this contract, the Contractor shall 
not te obligated to furnish any services pursuant to this contract, if in 
the best judgement of the Contractor, the cost of such services will 
exceed the amount alloted to this contract, The Government shal} not be 
obligated to pay the Contractor under this contract any amount in excess 
of the sum allotted. 


PART III - DELIVERY SCHEDULE 


Deliveries shall be made in accordance with the delivery schedules 
set forth in Appendix I hereto. Except as otherwise specified pursuant 
to the clause hereof entitled "Changes", the airplanes (Items 1 and 2) 
shall be delivered to the Government f.o.b, such transportation as the 
Government may specify at Contractor's plant at Bakersfield, California, 
All other articles and supplies called for hereunder shal] be delivered 
to the Government f.o.b. cars, carriers or such other transportation as 
the Government may specify at Contractor's plant at Bakersfield, 
California, or Burbank, California. 


(iv) 
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PART IV - PRICE REDETERMINATION 


&e Because of the experimental and developmental nature of the 
work called for by this contract and the great uncertainty as to the 
cost of performance hereunder, the parties agree that the contract 
prices set forth in Appendix I hereof may be increased or decreased in 
accordance with the provisions of this clause, 


b. Upon completion of delivery of ten (10) airplanes or upon ex- 
penditure of 75 percent of the total contract amount as set forth in 
Part II hereof, whichever shall occur first, the parties shall negoti- 
ate to revise the price of all items theretofore and thereafter to be 
delivered, 


ce, As soon as practicable and in no case more than 45 days after 

the completion of delivery or expenditure of funds referred to above, 
the contractor shall furnish to the Contracting Officer a statement 

ase showing in such form and detail as the Contracting Officer may prescribe 

— the Contractor's cost of producing the supplies or furnishing the 
services called for hereunder, together with such information as may be 
pertinent in the negotiations for a revised price pursuant to this 
clause, Such statement of cost shall fairly reflect the normal oper- 
ation of the Contractor's cost system except to such extent, if any, as 

- security restrictions necessitate minor departures therefrom, 


d. Upon the filing of the statement and other pertinent information 
required by paragraph (c) of this Clause, the Contractor and the 
Contracting Officer will promptly negotiate in good faith to agree upon 

° a reasonable revised price for the entire contract which, vpon the basis 
of such statement and other pertinent information, will constitute fair 
and just compensation to the Contractor for the performance of this con 
tract. In determining the extent of any estimated allowance for profit 
to be taken into account in fixing such revised price, consideration 
will be given to the extent to which the Contractor has performed the 

— contract with efficiency, economy, and ingenuity. The revised price 
shall be evidenced by a supplemental agreement to this contract, and in 
the event that the negotiations for price revision in accordance with 
this Clause indicate that the uncertainty as to the cost of complete 
performance is still so great as to prevent a realistic determination of 
the final price for the over-all completion of this contract, provision 
may be made for such future revision of the price as may be appropriate 
to the circumstances at that time, 


e. If within 60 days after the completion of delivery or expendi- 
ture of funds referred to in (b) above the parties shall fail to agree 
upon a revised price in accordance with the provisions of this Clause, 
the failure to agree shall be deemed to be a disagreement as to a 
question of fact which shall be disposed of in accordance with the 
Clause hereof entitled "Disputes," 


(v) 
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g. In the event of a price increase the Government will pay or 
credit to the Contractor the amount by which the revised prices shall 
exceed the contract price aforesaid. In the event of a decrease in price, 
the Contractor will repay or credit the amount of such decrease to the 
Government in such manner as the Contracting Officer may direct. 


PART V_ — FROGRESS PAYMENTS 


a. Progress payments, which are hereby defined as payments prior to 
acceptance on work in progress for the Government under this contract, may 
be made upon the following terms and conditions. 


b. The Contracting Officer may, from time to time, authorize progress 
payments to the Contractor upon property acquired or produced and services 
performed by it for the performance of this contract: PROVIDED, that such 
progress payments shall not exceed 90 percent of the cost to the Contractor 

~ of the property and services upon which payment is made, which costs shall 
be determined from evidence submitted by the Contractor and which must be 
such as is satisfactory to the Contracting Officer as being representative 
of the value of the work already perfermed: Provided further, that in no 
event shall the total of unliquidated progress payments (see (e) below) 
and of unliquidated advance payments, if any, made under this contract, 
exceed 80 percent of the total contract vrice of supplies or services still 
to be delivered, 


c. Upon the making of any progress payments under this contract, title 
to all parts, materials, inventories, work in »rocess and nondurable tools 
theretofore acauired or produced by the Contractor for the performance of 
this contract, and properly chargeable thereto under sound accounting 
practice, shall forthwith vest in the Government; and title to all like 
property thereafter acquired or produced by the contractor for the per~ 
formance of this contract and properly chargeable thereto as aforesaid 
shall vest in the Government forthwith upon said acquisition or production: 
Provided, that nothing herein shall deprive the Contractor of any further 
progress or final payments due or to become due hereunder; or relieve the 
Contractor of the Government of any of their respective rishts or obligations 
under this contract. 


d. The Contractor represents and warrants that the property, upon which 
any progress payment is made hereunder, shall be cleared of all liens and 
encumbrances of any kind. whatsoever upon receipt of any progress payment. 


e. In making payment for the supplies furnished hereunder, there shall 
be deducted from the contract price therefor a proportionate amount of the 
progress payments theretofore made to the Contractor, under the authority 
herein contained. 


f. It is recognized that property (including, without limitation 
completed supplies, spare parts, drawings, information, partially completed 
supplies, work in process, materials, fabricated parts and other things 

(vi) 
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called for herein) title to which is or may hereafter become vested in the 
Government pursuant to this Clause will from time to time be used by or 
put in the care, custody or possession of the Contractor in connection with 
the performance of this contract, The Contractor, either before or after 
receipt of Notice of Termination at the option of the Government, may 
acquire or dispose of property to which title is vested in the Government 
under this clause, upon terms approved by the Contracting Officer; provided, 
that after receipt of Notice of Termination any such property that is a 
part of termination inventory may be acquired or disposed of only in 
accordance with the provisions of the termination clause of this contract 
and applicable lays and regulations, The agreed price (in case of acquisition 
by the Contractor) or the proceeds received by the Contractor (in case of 
any other disposition), shall, to the extent that such price and proceeds 
do not exceed the unliquidated balance of progress payments hereunder, be 
paid or credited to the Government as the Contracting Officer shall direct; 
and such unliquidated balance shall be reduced accordingly. Current pro- 
duction scrap may be sold by the Contractor without approval of the 

wae Contracting Officer but the proceeds will be applied as provided in this 
paragraph (f), provided that any such scrap which is a part of termination 
inventory may be sold only in accordance with the provisions of the termi- 
nation clause of this contract and applicable laws and regulations. Upon 
liquidation of all progress payments hereunder or upon completion of 
deliveries called for by this contract, title to all property (or the 
proceeds thereof) which had not been delivered to and accepted by the 
Government under this contract or which has not been incorporated in 
supplies delivered to and accepted by the Government under this contract 
and to which title has vested in the Government under this Clause shall 
vest in the Contractor, 


g- The provisions of this contract referring to "Liability for 
Government-furnished Property" and any other provisions of this contract 
defining liability for Government~furnished property shall be inapplicable 
to property to which the Government shall have acquired title solely by 

virtue of the provisions of this Clause, The provisions of this Clause 

_— shall not relieve the Contractor from risk of loss or destruction of or 
damage to property to which title vests in the Government under the 
provisions hereof, 


h, If this contract (as heretofore or hereafter supplemented or 
amended) contains provisions for Advance Payments, and in addition if at 
the time any progress payment is to be made to the Contractor under the 
provisions of this progress payments clause any unliquidated balance of 
advance payments is outstanding, then notwithstanding any other provision 
of the Advance Payments Clause of this contract the net amount, after appro- 
priate deduction for liquidation of the advance payment of such progress 
payment shall be deposited in the special bank account or accounts maintained 
as required by the provisions of the Advance Payments Clause, and shall 
thereafter be withdrawn only pursuant to such provisions, 


(vii) 
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2ART VI - INSPECTION AND ACCHPTANCE OF SUPPLI#S AND CORRECTIONS OF D&FHCTS. 


a. The Contractor shall provide and maintain an inspection system 
acceptable to the Contracting Officer covering the supplies hereunder. 


b. All supplies (including raw materials, components, intermediate 
assemblies and end products) may be inspected by the Contracting Officer at 
any time during the period of manufacture. If the Contracting Officer so 
elects by notice in writing to the Contractor, the Contractor shall tender 
the supplies for acceptance at the specified delivery points s»ecified in 
Part III hereof, in which event the Contracting Officer may accept them or, 
if they are defective in material or workmanship or otherwise not in 
conformity with the requirements of this contract, may reject them or require 
their correction. In the event the Contracting Officer does not so elect, 
supplies delivered shall be deemed to be accepted upon the mailing by the 
Contractor to the Contracting Officer of a certificate of the Contractor, 


— reading substantially as follows: 
-I hereby certify that I did, on the __ day of 
» Ship via : 
pursuant to Contract No. 
units (or per cent) of the supplies called for in 
Item therein: that such supplies were of the 


quality called for and were in all respects in accord 
i with the applicable specifications. 


ce. Upon completion of performance and final payment by the Government, 
all the supplies called for herein shall be deemed to be finally accevted, 
subject to the following guaranty: 


The Contractor guarantees that at the time of delivery thereof, 
the articles and/or equipment provided for under this contract — 
will be free from any defects in material or workmanship and 
will conform to the requirements of this contract. Notice of 
any such defect or nonconformance shall be given by the Govern- 
ment to the Contractor within six months of the delivery of the 
defective or nonconforming article and/or equipment. If re- 
quired by the Government within a reasonable time after such 
notice, the Contractor shall with all possible speed correct or 
replace the defective or nonconforming article and/or equipment 
or part thereof. ‘hen such correction or replacement requires 
transportation of the article and/or equipment or part thereof, 
shipping costs, not exceeding usual charges from the delivery 
point to the Contractor's plant and return, shall. be borne by 
the Contractor; the Government shall bear all other shipping 
costs. This Guaranty shall then continue as to corrected or 
renlacing articles and/or equipment or parts thereof, until six 
months after the date of redelivery. If the Government does not 
require correction or replacement of a defective or nonconforming 
article and/or equipment or a part thereof, the GOpEESCEOR: 


( 


(viii) 
arene 
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if required by the Contracting Officer within a reasonable time 
after the notice of defect or nonconformance shall repay such 
portion of the contract price of the article as is equitable in 
the circumstances. 


PART VII - FURNISHING OF MATERIALS AND SUPPLIES AT THE GOVERNMENT'S OPTION 


The Government may at its option, from time to time, furnish the 
Contractor with materials or supplies not obtainable in the open market 
and which are recuired by the Contractor for the performance of this con- 
tract. In such event an equitable reduction in the contract price shall 
be made prior to the delivery of such materials or supplies to the Con- 
tractor, or as soon thereafter as possible, but in no event later than 
thirty (30) days after such delivery. 


VART VIII ~ WAIVER OF REQUIREMENTS OF GENERAL rROVISIONS 


Notwithstanding the requirements of any of the General Provisions of 
this contract to the contrary, whensoever the Contractor, in performance 
of the work under this contract, shall find that the requirements of any of 
the clauses of the General Provisions are in conflict with security in- 
structions issued to the Contractor by the Contracting Officer or by his. 
duly authorized representative for security matters, the Contractor shall 
call the attention of the Contracting Officer to such conflict and the 
Contracting Officer or his duly authorized representative for oo 
matters shall (i) modify or rescind such security requirements or (ii) 
the Contracting Officer shall issue to the Contractor a waiver of compli- 

ance with the requirements of the General Provisions conflicting with 
such security requirements. Any waiver of compliance with the General 
Provisions of this contract issued by the Contracting Officer shall be 
in writing, except that the approval by the Contracting Officer of any 
subcontract issued hereunder by the Contractor shall be deemed to con- 
— stitute approval of waiver of any clauses of the General Provisions in 
conflict with the stipulations of such subcontract. 


PART IX ~ SPECIAL SECURITY RESTRICTIONS 


The Gontractor shall not reveal (i) the specific nature or any 

. details of the work being performed hereunder of (ii) any information 
whatsoever with respect to the department of the Government sponsoring 
this contract and the work thereunder except as the Contractor is 
directed or permitted to reveal such information by the Contracting 
Officer or by his duly authorized representative for security matters, 
and notwithstanding any clause or section of this contract to the con- 
trary, the Contractor shall not interpret any clause or section of 
this contract as requiring or permitting divulgence of such informa- 
tion to any person, public or private, or to any officer of department 
of the Government without the express consent of the Contracting Officer 
or his duly authorized representative for security matters. 


(ix) 
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PART X — INSPECTION AND AUDIT 


a. The Contractor agrees that its books and records and its 
plants, or such part thereof as may be engaged in the performance of 
this contract shall at all reasonable times be subject to inspection 
and audit when and to the extent authorized by the Contracting Officer. 


b. The Contractor agrees to include in each of his subcontracts 
hereunder which is on a cost or cost-plus-a-fixed fee or a price re- 
determination basis, or on a time-and-material or labor-hour basis, 
provision for audit of such subcontract by the Contractor. The Con- 
tractor shall conduct an audit of any such subcontract when requested 
to do so by the Contracting Officer. 


PART XT ~ SUBCONTRACTS FOR WORK OR SERVICES 


_ a. No contract shall be made by the Contractor with any other party 
for furnishing any of the completed or substantially completed articles, 
spare parts or work, herein contracted for, without the written approval 
of the Contracting Officer as to sources. 


b. The Contractor shall give specific advance notification to the 
Contracting Officer of any proposed subcontract hereunder which (1) is on 
a cost or cost-plus-a~fixed-fee basis, or (2) is on a fixed-price basis 
exceeding in dollar amount either $25,000 or five percent (5%) of the total 
amount of this contract. 


c. The Contractor shall not, without the prior written consent of the 
Contracting Officer, place any subcontract which (1) is on a cost or cost- 
plus-a-fixed-fee basis, or (2) is on a fixed-price basis exceeding in dollar 
amount either $25,000 or five percent (5%) of the total amount of this 
contract, or (3) provides for the fabrication, purchase, rental, installation 
or other acquisition, of any item of industrial facilities, or of special 
tooling having a value in excess of $1,000, or (4) is on a time-and- 
material or labor-hour basis. The Contracting Officer may, in his discretion, 
ratify in writing any such subcontract; such action shall constitute the 
consent of the Contracting Officer as required by this paragrarh c. 


d. The Contractor agrees that no subcontract placed under this 
contract shall provide for payment on a cost-plus<a-percentage-of 
cost basis. 


e, The Contracting Officer may, in his discretion, specifically 
approve in writing any of the provisions of a subcontract. However, 
such approval or the consent of the Contracting Officer obtained as 
required by this clause shall not be construed to constitute a deter- 
mination of the acceptability of the subcontract price, unless such 
approval specifically provides that it constitutes a determination of 
the acceptability of the subcontract price. 


(x) 
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f. The Contracting Officer may approve all or any part of the 
Contractor's purchasing system and from time to time rescind or rein- 
state such approval. Such approval shall be deemed to fulfill the re- 
quirements for obtaining the Contracting Officer's consent to 
subcontracts as prescribed in paragraph c above. 


PART XIT - ANTICIPATORY COSTS 


All costs which have been incurred by the Contractor on and after 
LISS, i Ret—eher ped to—Sebract Nos Shetste, in anticipation W 
of this contract and prior to its signing, and which if incurred after aed 
signing would have been considered as allowable items of cost for this 
contract, shall be considered as allowable items of costs hereunder, 


FART XTIT — LETTER CONTRACT SUPERSEDED 


ww This is the Definitive Contract contemplated by the Letter Contract 
issued by the Government and accepted by the Contractor on February 13, 
1956, and supersedes said Letter Contract. Work performed and payments 
madé, if any, under said Letter Contract shall be deemed to be work 
performed and payments made under this Definitive Contract. The date 
of the Letter Contract shall govern for the determination of the 
priority status of this Definitive Contract. In the event of conflict 
between this Definitive Contract and said Letter Contract, this 
Definitive Contract shall prevail. 


(xi) 
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APEENDIX I Ze! 


UNIT 
ITH DESCRIPTION QUANTITY PRICE TOTAL 


is Model 1-185 (U-2) Aircraft as 23 each 
described in the Model Specifi- 


cation, Lockheed Report No. 11156 
doted 6 January 1956. 


1h Furnish a brief report of the 1 report (included in 
preliminary engineering study cover- Item 1 above 
_ ing the period 11 July 1955 to 11 
December 1955 on a two=-place 
interceptor version of the Model 
L-182. No further study will be 
made under this contract after the 
period stipulated above. 


25X11 


3. Spare Parts and Special Tools and For the lot 
Ground Handling Equipment in accord- ; 


ance with the document entitled 

‘Spare Parts and G.H.#. Exhibit, 
Contract No. SP~1914" revised June 14, 
1956, as such document may be amended 
by the Contracting Officer in writing. 25X11 
The prices specified in the amended 
document and as so approved shall be the 
billing prices for the Spare Parts and 
Special Tools and Ground Handling 
Equipment subject to the provisions of 
PART IV of the Schedule entitled 

'PRICE REVETHRMINATION." 
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Sata ag 


he Engineering and Maintenance Manual 68 copies 


be Pilots Handbook 120 copies 
6. Autopilot Operating and Maintenance 68 coples)= a— = — — (Included in 
Item 1 above) 
Te Reproducible Set of Drawings 1 set 
8. Extra reproduced set of Drawinge 6 sets 25X1 
TOTAL CONTRACT PRICE 
SUBJECT TO THE PROVISION 
~~ OF PART IV PRICE 
REDETERMINATION, 
DELIVERY 


1957 | 
ge ee ee ee ee ee ee 
Item 1 = 1 fs) 1 l 2 2 2 3 2 2 


25X1 
Item 1i-As soon as possible, 
Item 3 ~As stipulated in the document entitled "Spare Parts and G, H, 3, 
Exhibit, Contract No, SP-1914" as revised from time to time, 
— 


Item 4 


5j—-= Concurrent with the first unit delivered under Item 1, 
6 
Item ° 


Pu As soon as possible but in no event no later than 30 September 1957, 


The Government shall furnish to the Contractor without cost therefor 
all items and equipment listed as Government Furnished in the Model Specifi~ 
cation referenced in Items 1 and 2 above as amended by changes subsequently 
introduced pursuant to the clause hereof entitled "Changes" and such other 
items as the Government determines to be necessary and available for the 
performance of this contract, 
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SECRET | 


GENERAL PROVISIONS 


1. DeFINITIONS 


As used throughout this contract, the Following terms shall 
have the meanings set forth below: 


(a) The term "Secretary" means the Secretary, the Under 
Secretary, or any Assistant Secretary of the Department and the head 
or any assistant head of the executive agency; and the term "his duly 
authorized representative" means any person or persons or board 
(other than the Contracting Officer) authorized to act for the Secretary; 
and the term "Department" means that component of the Government having 
cognizance of this contract and represented by the Contracting Officer 
executing this contract. 


(b) The term "Contracting Officer" means the person executing 
this contract on behalf of the Government, and any other officer or 
civilian employee who is a properly designated Contracting Officer; 
and the term includes, except as otherwise provided in this contract, 
the authorized representative of a Contracting Officer acting within 
the limits of his authority. 


(c) Excert as otherwise provided in this contract, the term 
"subcontracts" includes purchase orders under this contract. 


(a) The term "contract work" means all work to be performed 
under this contract including any studies covering fundamental, theo- 
retical, or experimental investigations; any extension of the inves- 
tigative findings and theories of a scientific and technical nature 
into practical application; andy tangible terms, hereinafter referred 

— to as supplies, if called for herein, furnished to the Government; 
and any reports, data, computations, plans, drawings, and specifica- 
tions with respect to the foregoing. 


2. CHANGES 


The Contracting Officer may, at any time by a written order, 
and without notice to the sureties, if any, make changes in or 
additions to drawings or specifications, issue additional instructions, 
require modified or additional work or services within the general 
scope of the contract, change the place of delivery or method of ship- 
ment, or the amount of Government furnished property. If any such 
change causes an increase or decrease in the cost of, or tne time 
required for, performance of this contract, an equitable adjustment 
shall. be made in the contract.price, or time of performance, or both, 
and the contract shall be modified in writing accordingly. Any claim 
by the Contractor for adjustment under this clause must be asserted 
within (90) days from receipt by the Contractor of the notification 
of change: PROVIDAD, HOWEVER, That the Contracting Officer, if he 


PoP QeT 
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decides that the facts justify such action may receive and act 
upon any such claim asserted at any time prior to final payment 
under this contract. Failure to agree to any adjustment shall 
be a dispute concerming a question of fact within the meaning 
of the clause of this contract entitled "Disputes." However, 
nothing in this clause shall excuse the Contractor from pro- 
ceeding with the contract as changed. 


3. EXTRAS 


xcept as otherwise provided in this contract, no payment 
for extras shall be made unless such extras and the price therefor 
have been authorized in writing by the Contracting Officer. 


ba—-FNE 


an 


All services, material and workmanship shall beg ect to 
baal inspection an’ test by representatives of t Frernment,. For this 
purpose, the Contractor shall allow reasonable times, to the 
extent approved in writing p €é Contracting Officer or his duly 
authorized represe €, inspectors ana other Government personnel 
€ plant and operations and shall provide all reason- 
aTlities and assistance for the safety and convenience of the 
Gov exnment—inspectors—in—the performance of their uti ety —— 


\ ©, RNSPONSIRILITY FOR SUPPLIES 


Except as otherwise provided in this contract, (i) the Contractor 
shall be responsible for the contract work until it is delivered at 
the designated delivery point, regardless of the point of inspection; 
and (ii) the Contractor shall bear all risks as to rejected work after 
notice of rejection. 


a 6. PAYMINTS 


The Contractor #1 llbe paid, upon the svbmission of properly 
certified invoices or vouchers, the prices stipulated herein for 
contract work dclivered and accented, less deduction, if any, as 
herein provided, tMnless otherwise specified, payment will be made 
on partial deliveries accepted by the Government when the amount due 
on such deliveries so warrants; or when requested by the Contractor, 
payment for accented partial deliverics shall be made whenever such 
payment would equal or oxceed cithcr $1,000 or 50 percent of the 
total amount of this contract. 


Bar~ ASSL GNMIM TE OR CLAMS 2 ae 


(a) Pursuant to the provisions of the Asséemmcnt of Claims 
Act of 190 as amended (31 U. % Code-2e3; 41 U. S. Code 15), if 
this contract provides for Cnts ageregating $1,000 or more, 
claims for mong “or to become due to the Contractor from the 
Gove = Tdcr this contract may be assigned to a bank, trust 


ae COMpPanyey _or.other-financine-inetitubien, ireiuding any -Federat- 
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endinea arene; nd ma horooeftcor bo furths siened-and ree 
asSkened to any such institation, Any such assienment or re=- 
assigns ent shall cover all amounts nayable under this contract 
and not @rcady paid, and shall not be made to more than one 
party, cxcep& that any such assignment or reassignment may be 
mede to one pamy or arent or trustce for two or more partics 
participating in Sweh financing. Notwithstanding any other 
provision of this corMyact, payment to an essignee of any moneys 
due or to become duc undsy this contract shall not, to the extent 
provided in said Act as am@aded, be subject to rodnetion or sct-off. 


(b) In no event shall copi® of this contract or of eny plans, 
syecifications, or other similer dotwments relating tovwork under 
this contract, if mark.d "TOP SECRET, "NOSSECRIT," "CONPIDENTIAL," 
be furnished to any assignee of any clair arising under this con- 
tract or to any other person not entitled tosneceive the same; 
PYCVIDED, That a copy or any part or all of thitxcontract so 
marked may be furnished, or any information contaibxd therein 
may be discloscd, to such assignee upon tne prior wrilSecn author- 
ization of the Contracting Officer, 


(c) The Contractor shall obtain the written authorizationof 
the Contracting Officer prior to the assignment of any rights unc 
+this..contract, oe 


FPEDPROL, STATE AND LOCAL TAXES 


(a) DEFINITIONS, As used throughout this clausc, the following 
terms shall have the meanings sect forth below: 


(i) The term "dircct tax't mcans any tax or duty 
directly apolicable to the completed supnlics or services 
(as distinguished from taxes directly applicable to materials 
and componcnts used in the mennfacture or furnishing of the 
complcted supplics or services)covercd by this contract or 
any other tax or duty frem which the Contractor or this 
transaction is exempt. It includes any tax or duty dircctly 
applicable to the importation, production, processing, manu- 
facturc, constriction, sale, or use of such sunplics or 
scrviccss; it also includes any tax levicd on, with respect to, 
or measured by sales, reccipts from salcs, or use of the 
supplics or serviccs covered by this contract, The term docs 
not include transportation taxes, uremployment compensation 
taxes, socicl sceurity taxes, income taxes, excess profits 
taxcs, capital stock taxcs, proncrty taxes, and such other 
taxcs as arc not within the definition of the term 
"direct tax" as set forth above in this pararraph,. 

(ii) The tcrm "contract date!t means the cffective 
datc of this contract. For the purpose of any additional 
procurement of sunplics or scrvices called for by any agree- 
ment supnicmental hereto, the term "contract date shell 
refcr to the date of such supplemental agrcemcnt. 


petite | 
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(b) FFNERAL, STATE AND LOCAL TAYES. Excent as may be 
otherwise provided in this contract, the contract voric: includes 
all applicable Federal, State and local direct taxes in effect on 
the contract date. 


(c) PRICE AND ADJISTMTNT, If, aftor the contract date, the 
Federal Governncnt or any State or local government cither imposes 
or increases (or removes an exemption with respect to) anv direct 
tax or any tax directly apolicable to the metcriznls or compon. nts 
uscd in the manufacture or furnishing of the compl.ted suoplics or 
services covercd by this contract, the contract price shail be 
correspondingly increased, and if interest and nenaltics are in- 
curred by reason of delay in peyment of such tex on thc instruction 
of the Contracting Officer, and such intcrest and penalties ere 
legally imposed, the contract price shall be correspondingly in- 
creased. If, after the contract date, the Contractor is relieved 
in whole or in nart from the peyment or the burd.n of any dircet 
tax in: luded in the contract price, or any tax dircetly applicable 
to the matcrials or componcnts used in the menufecture or furnishing 
of the compl ted sunplics or scrviccs covercd by this contract, the 
Contractor agrees promptly to notify the Contracting Officer of such 
: relicf, and the contract price shall be correspondinely decreased 
or the amount of such relicf peid over to the tovernment. Invoiccs 
or vouchers covering anv increase or dcercase in contract nrice 

© pursnent to the provisions of this paragranh shal* state the emount 
thercof, as e senarate added or deducted iten, and shall idcntify the 
narticular tex imposed, inercased, climinatcd, or dceercased. 


(dq) 8EFTND OF DRAWBACK. If any tax or duty has been ineludcd 
in the contract »rice or the price ss rdjusted under varagranh (c) 
of this clanse, and if the Contrector is cntitled to 2 rcfund or 
drawback by reason of the export or re-export of sunnlics covered 
ve” by this contract, or of m-terinls or commonents uscd in the manu- 
facture or furnishing of the complctcd sunplics or scrvices covered 
by this contract, the Contractor agrces that he will nromptly notify 
the Contracting Officer thercof and that the amount of any such ree 
fund or drawback obtained will be paid over to the Government or 
ercditcd against amounts duc from the Government under this contracts 
PROVIDED, HCWEVER, That the Contractor shall not be required to apnly 
for such refund or drawback unless so requested by the Contracting 
Officer, 


Fe DEFAULT 


(a) The Government may, sujbcet to the provisions of paragranh 
(b) below, by writtcn Notice of Nefault to the Contracter, terminztc the 
whole or any port of this contract in any one of the following cireum- 
stonccs: 


(i) T£ the Contractor fails to make delivery of, or to 
perform, the contract work within the time specificd herein 
or any cxtension thercof; or 


Declassified in Part - Sanitized Copy Approved for Release 2013/01/04 : CIA-RDP81B00878R000100010043-7 


. , AD Fy 


(ii) If the Contractor fails to perform any of the 
other previsions of this contract, or so fails to make 
progress as to endengcr rerformance of this contract in 
accordence with its terms, and in cither of these tyo 
circumstances docs not cure such failure within a ncriod 
of ten (10) days (or such longer period as the Contracting 
Officcr may anthorize in writing) after reccint of notice 
from the Contracting Officer snecifyine such failure. 


(ob) The Contractor shell not be liable for any excess costs if 
any failure to nerform the contract arises ont of causcs beyond the 
control and without the fault or negligence of the Contractor. Such 
causes include, but are not restricted to, acts of God or of the 
public cnemy, acts of the Government, fircs, floods, cpidcmics, 
quarantine restrictions, strikes, freight embergoes, unusually 

ae scvereweathcrp and defanlts of subcontractors duc to any of synch 
cnuses unless the Contracting Officcr shall dctcrmine that the 
contract work to be furnishcd by the subcontractor was obtainable 
from other sovrecs in sufficient timc to permit the Contractor to 
meet the required dclivery schedule, 


: (c) In the cvent the Government terminates this contract in 
whole or in part as provided in paragranh (2) of this clause, the 
Government may procure, upon such terms and in such manner as thc 

* Contracting Officcr may dccm apnropriatc, contact work similar 
to that so terminated and the Contractor shall be liable to the 
Government for any cxcess costs for snch similar contact work; 
PROVIDED, That the Contractor shall continuc the nerformence of 
this contract to the cxtcnt not terminated under the provisions of 
this clause. 


(a) If this contract is terminetcd as provided in paragranh (a) 

ww of this cleuse, the Government, in addition to any other rights 
provided in this clause, may require the Contractor to trensfer title 
and dcliver to the Government, in the manner and to the extent dirceted 
by the Contracting Officer, (i) any complcted contract work, and (ii) 
such partially completcd contract work and matcrials, parts, teols, 
dics, jigs, fixtures, plens, drawings, information, and contract 
rights (hereinafter called 'menufacturing metcrialst!) as the Con- 
tractor has snccifically produced or snccificeily acquircd for the 
performance of such part of this contract as has been termineteds 
and the Contractor shall, upon direction of the Contracting Officcr, 
protect and prauserve property in possession of the Contractor in 
which Government has an interest. The Government shall pey to the 
Contractor the contract price for complctcd contreet work delivered 
ta and accepted by the Government and the amount agrecd upon by the 
Contractor and th. Contracting Officcr for mannfacturine materials 
delivered to and accepted by the Governme 1t and for th: proteetian 
and proscervetion of property. Failure to agrcec shell be a dispute 
concerming a question of fact within the meaning of the clanse of this 
contract cntiticd "Disnputcs." : 


sg NE ate 
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(ce) If, after notice of tcrmination of this controct under 
the provisions of paragraph (a) of this clousc, it is determincd 
thet the foilure to perform this contract is duc to ceuscs beyond 
the control and without the feult of negligence of the Contractor 
pursunnt to the provisions of paragreph (b) of this clausc, such 
Notice of Default shall be dcemcd to heve been issucd pursuant to 
the clause of this contract entitled "Torminetion for Convenicnec 
of the Government,'t end the rights and obligations of the partics 
hereto shall in such cvent be governed by such clause. 


(f) If the Contractor will be unable to complete the contract 
work end meke delivery at the tim. specified in the schcdul , it may 
give the Contreeting Officcr written notice of the antieinetcd default 
with the ressons thercfor, provided such notice is wiven not less then 
forty-five (45) davs before the completion date specificd in the sched- 
vle or within such timc -s the Contracting Offiecr dcems sufficicnt. 
If such notice is diwly given, then, to the extent the intercst of 

est! Government makcs an cxtcnsion desirsbl«c, the Contracting Officcr may, 
in his diserction, extend the period of time specified in the schedule 
for such period as he dccms advisabli, and this contract shall then 
be modificd in writing accordingly. 


10; DISPUTES 


Pxecent os othcrwisc provided in this contract, eny dispute 
concerning © question of fact arising under this contract which is 
not disposed of by agrcement shell be decided by the Contracting 
officer, who shall reduecc his decision to writing end mail or 
otherwisefurnish 2 cony thereof to the Contractor. Within thirty 
(30) days from the date of reecipt of such copy, the Contractor may 
appcal by mailing or othcrwise furnishing to the Contracting Officer 
a written eppcal addresscd tothe Scerctary, and the decision of the 
Seerctary or his duly euthorizcd representative for the hearing of 
such apnenls shell, unless dctcrmincd by a court of competent juris- 
diction to have been fraudulent or capricious or arbitrary or so 
grossly crroncous as necessarily to imply bed faith, or not supported 
by substanticl cvidcnec, be final and conclusive; PROVIDED, Theat, if 
no such apnerl is teken, the decision of the Contracting Officer shall 
be final end conclusive. In connection with any apovel proceeding 
under this clause, the Contractor shall be afforded an opportunity 
to be heard and to offer cvidencc in support of its appeal. Pend- 
ing finel dccision of a dispute hereunder, the Contractor shell pro- 
eced diligently with the performence of tne contract and in accord 
ance with th. Contracting Officcr's decision. 


-l1. BUY AMERICAN ACT 


The Contractor agrees that there will be delivered under this 
contract only such unmanufactured articles, materials snd supplics 
(which term "articles, materials and sunplics" is hereinefter re- 
ferred to in this clause ss “"supplics'!) as heve becn minced or pro- 
duced in the Mnitcd States, and only such manufactured sunplics as 
have hecn mannfacturcd in the Mnited States substantially all from 


: rr Pare oe ae 
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supplies mined, produced or manufactured, as the case may be, in 
the United States. Pursuant to the Buy American Act (ll U. S. 
Code 102=d), the foregoing provision shall not apply (i) with 
respect to supplies excepted by the Secretary from the applica~ 
tion of that Act, (ii) with respect to supplies for use outside 
the United States, or (iii) with respect to the supplies to be 
delivered under this contract which are of a class or kind de- 
termined by the Secretary or his duly authorized representative 
not to be mined, produced, or manufactured, as the case may be, 
in the United States in sufficient and reasonably available 
commercial quantities and of a satisfactory quality, or (iv) 
with respect to such supplies from which the supplies to be 
delivered under this Contract are manufactured, as are of a 
class or kind, determined by the Secretary or his duly author- 
ized representative not to be mined, produced, or manufactured, 
as the case may be, in the United States in sufficient and rea- 
sonably available commercial quantities and of a satisfactory 
quality: PROVIDED, That this exception (iv) shall not permit 
delivery of supplies manufactured outside the United States if 
such supplies are manufactured in the United States in suffi- 
cent and reasonably available commercial quantities and of a 
satisfactory quality. 


CONVICT LABOR 


In connection with the performance of work under this contract, 
the Contractor agrees not to employ any person undergoing sentence 
of imprisonment at hard labor. 


EIGHT-HOUR LAW OF 1912 


This contract, to the extent that it is of a character specified 
in the Eight-Hour Law of 1912 as amended (lO U. 5. Code 32h~326) and 
is not covered by the Walsh-Healey Public Contracts Act (ll U. S. 
Code 35-5) is s»bject to the following provisions and exceptions 
of said Eight-Hour Law of 1912 as amended, and to all other provi-~ 
sions and exceptions of said Law: 


No laborer or mechanic doing any part of the work contemplated 
by this contract, in the employ of the Contractor shall be required 
or permitted to work more than eight hours in any one calendar day 
upon such work, except upon the condition that compensation is paid 
to such laborer or mechanic in accordance with the provisions of 
this clause, The wages of every such laborer and mechanic employed 
by the Contractor shall be computed on a basic day rate of eight 
hours per day; and work in excess of eight hours per day is per- 
mitted only upon the condition that every such laborer and mechanic 
shall be compensated for all hours worked in excess of eight hours 
per day at not less than one and one-half times the basic rate of 
pays For each violation of the requirements of this clause a 
penalty of five dollars shall be imposed upon the Contractor for 
each such laborer or mechanic for every calendar day in which such 
employee is required or permitted to labor more than eight hours 
upon said work without receiving compensation computed in accord- 
ance with this clause; and all penalties thus imposed shall be 
withheld for the use and benefit of the Government, 


7 
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Uy). WALSHAHEALEY PUBLIC CONTRACTS ACT 


Tf this contract is for the manufacture or furnishing of 
materials, supplics, articles or equipment in an amount which 
execods or ney excccd $10,000 and is otherwise subject to the 
Walsh-Herley Public Contracts Act as amendcd (hl 1. S. Code 
36-5), there arc hereby incorporated by refercnce all repre 
scntations snd stipulations required by said Act and regulations 
issued thercunder by the Seerctory of Labor, such represent-tions 
and stipulntions being subject to all appliceble rulings end inter- 
pretations of the Secretary of Labor which are now or may herecftcr 
be in effect, excert that the Contractor shell not be requied to in- 
clude this clause in subcontracts 4ssucd hereunder when the inclusion 
ef this clause in a subcontract would jeoperdize or conflict with 
the security considerations esteblished in connection with this 

ww contract. 


15. NONDISCRTMINATICN '™N EMPLOYBENT 


(2) In connection with the performance of work under this con- 
tract, the Contractor 2grecs not to discrimincte arpinst any cmployce 
or applicant for cmployment because of race, religion, color, or 
national origin. The aforesaid provision shall includ. , but not 
be limited to, the following: employment, upgrading, demotion, or 

“ trensfer; reeruitment or reeruitment advertising; loyoff or termina= 
tion; ratcs of pay or other fermsof compensation; and selection for 
training, including apnorcnticcship. The vontractor agrccs to post 
hercaftcr in conspicuous placcs, available for cmployces and appli- 
eants for cmployment, noticcs to be provided by the Contracting 
officer scttineg forth the pro-.isions of the nondi.scrimination clause. 


: (o) The Contrecter further agrees to insert the foreroaing 

ww provision in suocontracts issucd hereunder, execnt subcontracts for 
stendard commercial sunplics or row materials, and cxecpt as in- 
sertion of th. foregoing provision in a subcontract would jeopardize 
or conflict with the sccurity considcretions established in comncc- 
tion with this contract. 


16, OFIGIALS NOT TO BENTEIT 


Wo membcr of or d.lcpate to Gonzress, or resident commission r, 
shell be admittcd to :ny shere or pert of this contract, or to any 
bencfit that may arise therefrom; but this provision shell not be 
construcd to extend to this contract if made with a corporatien for 
its gencrel bencfit. 


17. COVENANT AGAINST CONTING™NT PLES 


Th Contreetor warrents that no nerson cr sclling arencv has 
been cmployed or retaincd to solicit cr sccure this contract upon 
en agrcement or understending for 2 commission, nerecntage, broker- 
age, or contingent fee, cxeeptinge bone. fide employees or bona fide 
establish d conmércial cr selling agencics maintained vy the contractor 
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for the murnosce of securihg busincss. For breach or violation 
of this warranty the Government shall have. the. right to annul - 
this contract without liability or in its discretion to deduct 
from the contract price or consideration the full amount of, such 
commission, nurcintae:, brokerage or contingent fee. 


18, REPORTING CF ROYALTIES 


The provisions of this clause shall be anplicable only if 
the amount of the contract is in excess of %10,000. 


(a) The Contractor shall report in writing (in quadrunlicate) 
to the Contracting Officer as soon as practicable after execution 
of this contract whether or not any royalties in excess of $250 
have been naid or are to be paid by the Contractor directly to any 
person or firm in connection with the nerformance of this contract. 
Tf royalties in excess of $250 have been paid or are to be paid to 
any nerson or firm, the report shall include the following items of 
information with respect to such royalties (including the initial 
#250): 


(1) The name and address of each licensor to whom royalties 
in excess of $250 have heen paid or are to be paid, 


(2) The patent numbers, patent application serial numbers 
: (with filing dates), or other identification of the 
basis for such royalties, 


(3) The manner of computing the royalties consisting of 

(i) a brief identification of each royalty-hearing unit 

or process, (ii) the total amount of royalties, and (iii) 

the percentage rate or dollars and cents amount of royal- 

ties on each such unit or process; PROVIDED that if the 
dl rovalties cannot be compnited in terms of units or dollars 

and cents value, then other data showing the manner in 

which the Contractor computes the royalties. 


(b) In lieu of furnishing a report under paragraph (a), the 
Contractor may furnish a single, consolidated report for each 
accounting period of the Contractor during which the Contractor 
has contracts with the Government, provided the Contractor has 
requested and obtained the prior written anproval of the Contracting 
Officer. Such consolidated report shall be furnished, when the 
furnishing thereof has been anproved, in the number of copies as 
approved, as soon as practicable after the close of the accounting 
period covered by the report. Such consolidated report shall be 
made in accordance with Contractor's established accounting practice 
and shall include, for the accounting period, the totel amount of 
royalties accruing to each licensor at a rate in excess of $1,000 
per annum on the Contractor's over-all business, together with (i) 
the name and address of each such license, (ii) the patent numbers, 
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natent application serial numbers (with filing dates), or other 
sdentification of the basis for such royalties, (iii) a brief 
description of the subject matter of the License under which 
royalties ere charged, (iv) the nercentaze rate or unit amount, 
or if the royalties do not acerue by rate or unit amount, such 
other deta showing the menner by which the royalties accrue to 
licensor, and (v) an estimate or anproximation (without detailed 
accounting) of the portion of such royalties that may be attrib- 
utable to Government contrects. The Contractor shall, if reanested 
by the Government, furnish at Government exnense a more detailed 
allocation of such royalty vayments attributable to Government 
contractS. 


(c) In the event that the Contractor requests written annroval 
to furnish consolidated reports under paragraph (b) above, the Con- 
tracting Officer shall promptly consider the request and furnish to 

ad the Contractor a letter stating whether or not the request is anproved 
and, notwithstanding any such annroval, the Contracting officer shall 
have the right to question any such subsequently furnished rcenort as 
to accuracy or completeness of data and to ask for additional in- 
formation. The Contractor shell furnish & cony of such letter of 
aporoval to the Contracting Officer acministering this contract. 


(d) After payment of eighty percent (807%) of the amount of 
this contract, as from time to tine amended, further payment shall 
be withheld until a reserve of eithcr (i) ten percent (10%) of 
such amount or (ii) °%5,000, whichever is less, shall have been 
set aside, such reserve or the balance thereof to be retained 
until the Contractor shall have furnished to the Contracting 
Officer the report called for by paragraph (a) hereof or the 
copy of the letter approving the Contractor's request to furnish 
the report under paregraph (b); PROVIDED that no emount shall 

tow’ continue to be withheld from payment for the ccuses specified in 
this paregranh (d) if the Contracting Officer shall find that the 
Contractor has not been furnished a letter as required by paragraph 
(c) within a reasonable time after making written reauest to submit 
a single, consolidated report under the provisions of paragraph (b) 
of this clanse; anc! PROVIDED FURTHER that the “antracting Officer 
may, in his diseretion, order payment to be w..thheld in the amount 
and manner above provided if the report called for by paragraph (a) 
is unsatisfactory or if the report called for by paragraph (b) is 
duc but has not been received, or if received, is found to be unsat- 
isfactory. No amount shall be withheld under this naregraph when 
the minimum amount specified by this paragraph is being withheld 
under other provisions of this contract. The witbholding of any 
emount or subsequent payment thereof to the Contractor shall not 
be construed as 2 waiver of any right accruing to the Government 
under this contract. 
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(19. NOTICE AND ASSISTANCE REGARDING PATENT INFRINGEMENT 


The provisions of this clause shall be applicable only if the 
amount of this contract is in excess of $5,000. 


(a) The Contractor shall report to the Contracting Officer, 
promptly and in reasonable written detail, each notice or claim 
of patent infringement based on the performance of ‘this contract 
of which the Contractor has knowledge. 


(b) In the event of litigation against the Government on 
account of any claim of patent infringement arising out of the 
performance of this contract or out of the use of any supplies 
furnished or work or services performed hereunder, the Contractor 
shall furnish to the Government, upon request, all evidence and 
information in possession of the Contractor pertaining to such 

ww’ litigation. Such evidence and information shall be furnished 
at the expense of the Government except in those casesin which 
the Gontractor has agreed to indemnify the Government against the 
claim being asserted. 


20. AUTHORIZATION AND CONSENT 


The Government hereby gives its authorization and consent for 
all use and manufacture of any patented invention in the performance 
of this contract or any part hereof or any amendment hereto or any 
subcontrat hereunder (including any lower-tier subcontract). 


2. PATENT RIGHTS 


(a) As used in this clause, the following terms shall have the 
meanings set forth below: 


ww (i) The term "Subject Invention" means any invention, 
improvement or discovery (whether or not patentable) 
conceived or first actually reduced to practice 
either (4) in the performance of the experimental, 
developmental, or research work called for or re- 
quired under this contract, or |.) in the perform- 
ance of any experimental, deve.onmental, or research 
work relating to the subject matter of this contract 
which was done upon an understanding in writing that 
a contract would be awarded; PROVIDED that the term 
"Subject Invention" shall not include any invention 
which is specifically identified and listed in the 
Schedule for the purpose of excluding it from the 
license granted by this clause. 


(ii) The term "Technical Personnel" means any person 
employed by or working under contract with the 
Contractor (other than au. zontractor whose re- 
sponsibilities with respect to rights accruing to 
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the Government in inventions arising under sub 
contracts are set forth in paragraphs (g), (h), 
and (i) of this clause) who, by reason of the 
nature of his duties in connection with the per- 
formance of this contract, would reasonably be 
expected to make inventicius. 


(iii) The terms "subcontract" and "subcontractor" mean 
any subcontract or subcontractor of the Contractor, 
and any lower-tier subcontract or subcontractor 
under this contract. 


(bo) The Contractor agrees to and does hereby grant to the 
Government an irrevocable, nonexclusive, nontransferable, and 
royalty-free license to practice, and cause to be practiced by 
or for the United States Government throughout the world, each 

‘war Subjeet Invention in the manufacture, use and disposition accord- 
ing to law, of any article or material, and in the use of any 
method; PROVIDED, HOWEVER, that with respect to (i) any Subject 
Invention made by other than Technical Fersonnel, (ii) any Sub- 
ject Invention conceived prior to, but first actually reduced to 
practice in the course of, any of the experimental, developmental, 
or research work specified in paragraph (a) (i) above, and (iii) 
the practice of any Subject Invention in foreign countries, the 
obligation of the Contractor to grant the aforesaid license and 
the other rights hereinafter provided in this clause shall be 
limited to the extent of the Contractor's right to grant the 
same without incurring any obligation to pay royalties or other 
compensation to others solely on account of said grant. No 
license granted herein shall convey any right to the Government 
to manufacture, have manufactured, or use any Subject Invention 
for the purpose of providing services or supplies to the general 

a, public in competition with the Contractor or the Contractor's 
commercial licensees in the licensed fields, Nothing contained 
in this paragraph shall be deemed to grant any license under any 
invention other than a Subject Invention. 


(c) The Contractor shall: 


(i) Make a written disclosure to the Contracting Officer 
promptly after conception or first actual reduction 
to practice of each Subject invention which reason~ 
ably appears to be patente’sle; 


(ii) Certify to the Contracting Officer not less often 
than every twelve months, commencing with the date 
of this contract, whether or not any Subject In- 
ventions were conceived or first actually reduced 
to practice during the preceding twelve months; and 
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(iii) Prior to final settlement of this contract, make 
a suumary report of all those Subject Inventions 
previously disclosed and of those Subject Inven- 
tions conceived or first actually reduced to 
practice aftor the last certification but prior 
to the summary reporte 


(d) The Contractor shall also, in connection with each Subject 
Invention referred to in paragraph (c) (i) above; 


(i) Specify, at the time of making written disclosure, 
whether or not 2 United States patent application 
claiming such Invention has been or will be filcd 
by or on behalf of the Contractor. If the Con- 
tractor specifies that a United States patent 
application will be filed claiming such Inven- 
tion, the Contractor shall file or cause to be 

ww filed such application in due form and time. 
If the Contractor decides not to file or cause 
to be filed said application after having spec- 
ificd that it would file, the Contractor shall 
so notify the Contracting Officer at the earl- 
jest practicable date and in any event not 
lator than eight months after first publication, 
public use or sale; 


(ii) In the event the Contractor specifies that it r * 
not filed and will not file (or having specifi «= 
that it will file, thercafter notifies the Con- 
tracting Officer to the contrary), (A) inform 
the Contracting Officer in writing at the earl- 
jest practicable date of any publication of such 
Invention made by or known to the Contractor or, 

_” where, applicable, of any contemplated publica- 
tion by the Contractor, stating the date and 
identity of such publication or contemplated 
publication, and (B) convey to the Government 
the Contractor's cntire riet, title and interest 
in such Invention by deliv ting to the Contracting 
Officer upon written request such duly executed 
instruments (prepared by the Government) of assign- 
ment, application and other papers as are deemed 
necessary to vest in the Government the Contractor's 
right, title and interest aforesaid, and the right 
to apply for and prosecute patent and applications 
covering such Invention throughout the world, sub- 
jcct, however, to the right reserved to the Con- 
tractor in paragraph (e) to file foreign applica- 
tions and subject further to the reservation 
of a nonexclusive and royalty-free license 


Declassified in Part - Sanitized Copy Approved for Release 2013/01/04 : CIA-RDP81B00878R000100010043-7 


Declassified in Part - Sanitized Copy Approved for Release 2013/01/04 : CIA-RDP81B00878R000100010043-7 


4 


’ 


to the contractor (and to its existing and future 
associated and affiliated companies, if any, within 
the corporate structure of which the Contractor is 
a part) which license shall be assignable to the 
successor of that part of the Contractor's business 
to which the Subject Invention pertains; 


(iii) Furnish promptly to the Contracting Officer on re- 
quest an irrevocable power of attorney to inspect 
and make copies of each United States patent appli- 
cation filed by or on behalf of the Contractor 
covering any Subject invention; 


(iv) In the event the Contractor, or those deriving 
rights from the Contractor, elects not to continue 
prosecution of any such United States patent appli- 

ae cation filed by or on behalf of the Contractor, so 
notify the Contracting Officer not less than sixty 
days before the expiration of the response period 
and, upon written request, deliver to the Contract- 
ing Officer such duly executed instruments (prepared 
by the Government) as are deemed necessary to vest 
in the Government the Contractor's entire right, 
title and interest in the Subject Invention and the 
application, subject to the reservations as specified 
in (ii) above; and 


(v) Deliver to the Contracting 2fficer duly executed 
instruments fully confirmatory of any license 
rights herein agreed to be granted to the Govern~ 
metit » 


. (e) The Contractor, or those deriving rights from the Contractor, 
w has the option of filing patent applications in foreign countries 
on Subject Inventions, If this option is not exercised in the time 
and manner set forth below, the Government shall have the right to 
file applications in each foreign country in which the Contractor 
has not exercised its option. 


(i) In the event that the Contractor specifies under 
the provisions of paragraph (d) that it has not 
filed and will not file a United States patent 
application (or having specified that it will file, 
thereafter notifies the Contracting Officer to the 
contrary) the Contractor shall have six months from 
the date of making the written disclosure required 
by paragraph (c) (i) to file foreign patent appli- 
cations. 


(ii) Tn the event that a United States patent application 
is filed by or on behalf of the Contractor under the. 
provisions of paragraph (d), the Contractor shall 
have six months from the date of the United States 
application, or six months from the date permission 
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is granted to file foreign applications where such 
filing had been prohibited for security reasons, 
within which to file foreign patent applications. 
With respect to each Subject Invention on which it 
has specified that a United States patent applica- 
tion has been or will be filed by or on behalf of 
the Contractor, the Contractor shall (A) inform the 
Contracting Officer in writing of each foreign patent 
application for such Invention filed by or on behalf 
of the Contractor within six months after the filing 
by the Contractor of the corresponding United State 
application, and, if practicable, prior to the pub- 
lication of the Subject Invention in any country, 
(B) inform the Contracting officer in writing at 
the earliest practicable date of any publication of 
the Subject. Invention made by or known to the Con- 
New’ tractor or, where appliccble, of any contemplated 
publication by the Contractor, stating the date and 
identity of such publication or contemplated publica- 
tion, (C) upon written request of the Contracting 
Officer, convey to the cGavernment the Contractor's 
entire right, title, and interest in such Invention 
in those countries in which the Centractor has not, 
within six months after the filing of the corres- 
ponding tmnited States application, filed foreign 
patent apnlications, and deliver to the Contracting 
officer, upon written request, such duly executec 
instruments (prenared by the Government) of assigu- 
ment, application, and other napers as are deemed 
necessary to vest in the Government the Contractor's 
right, title, and interest as aforesaid and the 
right to apply for and maintain patents covering 
such invention, subject, however, to the reserva~ 
tion of a non-exclusive and royalty-free license 
to the Contractor (and to its existing and future 
associated and affiliated companies, if any, within 
the corporate structure of which the Contractor is 
a part) which license shall .sSignable to the 
successor of that part of the Contractor's business 
to which the Subject Invention pertains, and (D) in 
the event that the Contractor, or those deriving 
rightsfrom the Contractor, slects not to continue 
the prosecution of any foreign applicaticn which 
has been filed by or on behalf of the Contractor, 
or elects not to maintain any patent granted on 
such application, 50 notify the Contracting Officer 
not less than ninety days before the expiration of 
tne response period or patent lapse date and, upon 
written request, deliver to the Contracting Officer 
such duly executed instruments (prepared by the 
Government) as will convey to the Government the 
Contractor's entire right, title, and interest in 
the application or patent, subject to a reservation 
as specified in (C) above. 
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(f) If the Contractor fails to deliver to the Contracting 
Officer the certificates required by paragraph (c) (ii) of 
this clause or fails to furnish the written disclosures for 
all Subject Inventions required by paragraph (c) (i) of this 
clause shown to be due in accordance with any certificate 
delivered under paragraph (c) (ii), there shall be withheld 
from payment until the Contracter shall have corrected such 
failures either (i) ten percent (10%) of the amount of this 
contract, as from time to time amended, or (ii) $5,000, which- 
ever is less. After payment of eighty percent (80%) of the 
amount of this contract, as from time to time amended, payment 
shall be withheld until a reserve of either (i) ten percent 
(10%) of such amount, or (ii) $5,000, whichever amount is less, 
shall have been set aside, such reserve or balance thereof to 
be retained until the Contractor shall have furnished to the 
Contracting Officer (A) the summary report required by para- 
ve’ graph (c) (iii) of this clause, (B) written disclosures for 
all Subject Inventions required by paragrpah (c) (i) of this 
clause which are shown to be due in accordance with certificates 
delivered under paragraph (c) (ii) or in escordance with such 
summary report, and (C) the infarmation as to any subcontractor 
required by paragraph (h) of this clause. The maximum amount 
wnich may be withhcld under this paragraph shall not exceed ten 
percent (10%) of the amonnt of this contract or $5,000, which- 
ever is less, and no amount shall be withheld under this para- 
graph when the minimum amount specified by this paragraph is 
being withheld under other provisions of this contract. The 
withholding cf any amount or subsequont payment thereof to the 
Contractor shall not be construed as a waiver of any rights 
accruing to the Government under this contract. This para~ 
graph shall not be construed as requiring the Contractor to 
withhold any amounts from a subcontractor to enforce compli- 
ance with the patent provisions of a subcontract, 


(g) The Contractor shall exert all reasonable effort to nego- 
tiate for the inclusion of this Patent Rights clause in any sub- 
contract hereunder of $3,000 or more having experimental, devel-~ 
opmental, or research work as one of its puz, ses, In the event 
of refusal by a subcontractor to accent the Patent Rights clause, 
the Contractor shall not proceed with the subcontract without 
written anthorization of the Contracting Officer, and upon ob- 
taining such authorization, shall cooperate with the Government 
in the negotiation with such subcontractor of an acceptable patent 
rights clause; PROVIDED, however, that the Contractor shall in any 
event require the subcontractor to grant to the Government patent 
rights under Subject Inventions of no less scope and on no less 
favorable terms than those which the Contractor has under such 
Subcontracts, except that in no event shall the subcontractor be 
required to grant to the Government patent rights in excess of 
those herein agreod to be granted to the Government by the 
Contractor, 
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(h) The Contractor shall, at the earliest practicable date, 
notify the Contracting Officer in writing of any subcontract 
containing a patent rights clause, furnish the Contracting 
Officer a copy of such clause, and notify the Contracting 
officer when such subcontract is completed. It is under- 
stood that with respect to such subcontract clause, the 
Government is a third party beneficiary; and the Contractor 
hereby assigns to the Government all the rights that the 
Contractor would have to enforce the subcontractor's obliga- 
tions for the benefit of the Government with respect to Sub- 
ject Inventions. The Contractor shall not be obligated to 
enforce the agreements of any subcontractor hereunder re- 
lating to Subject Inventions. 


(i) When the Contractor shows that it has becn delayed in 

the performance of this contract by reason of its inability to 
ww obtain in accordance with paragraph (g) a suitable patont rights 
clause from a qualified subcontractor for any item or service re- 
quired under this contract for which the Contractor itself does 
not have available facilities or qualified personnel, the Con- 
tractor's delivery dates shall be extended for a period of time 
equal to the duration of such delay; and, upon request of the 
Contractor, the Contracting Officer shall determine to what 
extent, if any, an additional extension of the delivery dates + 
and an increase in contract prices based upon additional costs 
incurred by such delay are proper under the circumstances; and 
the contract shall be modified accordingly. If the Contractor, 
after exerting all reasonable cffort, is unable to obtain a 
qualified subcontractor as set forth above, the Contractor may 
submit to the Contracting Officer a written request for waiver 
modification of the requirement that a suitable patent rights 
clause be included in the subcontract. Such request shall 
specifically state that the Contracter has used all reasonable 
effort to obtain such qualified subcontractor, and shall cite 
the waiver or termination provision hereinafter set forth, Tt, 
within thirty-five (35) days after the date of receipt of such 
request for a waiver or modification of said requirement, the 
Contracting Officer shall fail to deny in wr ‘ng such request, 
the requirement shall be deemed to have been waived by the Govern- 
mente If within such period the Contractor shall receive a written 
denial of such request by the Contracting Officer, this contract 
Shall thereupon autamatically terminate and the rights and obliga- 
tions of the parties shall be governed by the provisions of the 
clause of this contract entitled "Termination for the Convenience 
of the Government," 
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229, FILING.OF PATENT APPLICATIONS 


(a) Before filing or causing to be filed a patent application 
disclosing any subject matter of this contract, which subject 
matter is classified "Secret" or higher, the Contractor shall, 
citing the thirty (30) day provision below, transmit the pro- 
posed application to the Contracting Officer for determination 
whether, for reasons of national security, such application 
should be placed under an order of secrecy or sealed in accord~ 
ance with the provisions of 35 Ue S,» Code 181-188 or the issuance 
of a patent should be otherwise delayed under pertinent statutes 
or regulations; and the Contractor shall observe any instructions 
of the Contracting Officer with respect to the manner of delivery 
of the patent application to the ll. S,. Patent Office for filing, 
but the Contractor shall not be denied the right to file such 

7 patent application. If the Contracting Officer shall not have 
given any such instructions within thirty (30) days from the date 
of mailing or other transmittal of the proposed application, the 
Contractor may file the application. 


(b) The Contractor shall furnish to the Contracting Officer, at 
the time of or prior to the time when the Contractor files or 
causes to be filed a patent application disclosing any subject 
matter of this contract, which subject matter is classified 
"Confidential,tt a copy of such application for determination 
whether, for reasons of national security, such application 

5 should be placed under an order of secrecy or the issuance of 
a patent should be otherwise delayed under pertinent statutes 
or regulations. 


(c) In filing any patent application coming within the scope of 
. this clause, the Contractor shall observe all anplicable security 
w regulations covering the transmission of classified subject matters 


23. COPYRIGHT 


(a) The Contractor agrees to and does here’ ~ grant to the Govern 
ment, and to its officers, agents and emplo; cx acting within the 
scope of their official duties, (i) a royalty-free, nonexclusive 
and irrevocable license to reproduce, translate, publish, use, 
and dispose of, and to authorize others so to do, all copyright- 
able material first produced or composed and delivered to the 
Government under this contract by the Contractor, its employees 
or any individual or concern specifically employed or assigned to 
originate and prepare such material; and (ii) a license as afore- 
said under any and all copyrighted or copyrightable work not first 
produced or composed by the Contractor in the performance of this 
contract but which is incorporated in the material furnished under 
this contract, provided that such license shall be only to the 
extent the Contractor now has, or prior to completion or final 
settlement of the contract may acquire, the right to grant such 
license without becoming liable to pay compensation to others 
solely because of such grante 

"y 
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(b) The Contractor agrees that it will exert all reasonable 
effort to advise the Contracting Officer, it the time of 
delivering any copyrightable or copyrighted work furnished 
under this contract, of any adversely held copyrighted or 
copyrightable material incorporated in any such work and of 
any invasion of the right of privacy therein contained. 


(c) The Contractor agrees to report to the Contracting Officer, 
promptly and in reasonable written detail, any notice or claim 
of copyright infringement received by the Contractor with re- 
spect to any material delivered under this contract. 


2h. GRATUITIES 


(a) The Government may, by written notice to the Contractor, 
terminate the right of the Contractor to proceed under this 

op’ contract if it is found, after notice and hearing, by the 
Secretary or his duly authorized representative, that grate 
uities (in the form of entertainment, gifts, or otherwise) 
were offered or given by the Contractor, or any agent or 
representative of the Contractor, to any officer or employee 
of the Government with a view toward securing a contract or 
securing favorable treatment with respect to the awarding or 
amending, or the making of any determinations with respect to 
the performance of such contract; PROVIDED, That the existence 
of the facts upon which the Secretary or his duly authorized 
representative makes such findings shall be in issue and may 
be reviewed in any competent court. 


(b) In the event this contract is termineted as provided in 
paragraph (a) hereof, the Government shall be entitled (i) to 
pursne the same remedies against the Contractor as it could 

Be pursue in the event of a breach of the contract by the Con- 

~~ tractor, and (ii) as a penalty in addition to any other damages 

to which it may be entitled by law, to exemplary damages in an 
amount (as determined by the Secretary or his duly authorized 
representative) which shall be not less than three nor more 
than ten times the costs incurred by the Cor eactor in provid- 
ing any such gratuities to any such officer or employee » 


(c) The rights and remedies of the Government provided in this 
clause shall not bo exclusive and are in addition to any other 
rights and remedies provided by law or under this contracte 


25, TERMINATION FOR CONVENIENCE OF THE GOVERNMENT 


(a) The performance of work under this contract may be terminated 
by the Government in accordance with this clause in whole, or 

from time to time in part, whenever the Contracting Officer shall 
determine that such termination is in the best interests of the 
Government, Any such termination shall be effected by delivery 
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to the Contractor of a Notice of Termination specifying the extent 
to which performance of work under the contract is terminated, 
and the date uoon which such termination becomes effective. 


(b) After receipt of a Notice of Termination, and except as 
otherwise directed by the Contracting Officer, the Contractor 
shali (1) stop work under the contract on the date and to the 
extent specified in the Notice of Termination; (2) place no 
further orders or subcontracts for materials, services, or 
facilities except as may be necessary for completion of such 
portion of the work under the contract as is not terminated; 
(3) terminate all orders and subcontracts to the extent that 
they relate to the performance of work terminated by the Notice 
of Termination; () assign to the Government, in the manner, at 
the times, and to the extent directed by the Contracting Officer, 
all of the right, title, and interest of the Contractor under 
the orders and subcontracts so terminated, in which case the 
eo Government shall have the right, in its discretion, to settle 
or pay any or all claims arising out of such termination of 
orders and subcontracts; ($) settle all outstanding liabilities 
and all claims arising out of such terminatlon of orders and 
subcontracts, with the approval or ratification of the Con- 
tracting Officer, to the extent he may require, which approval 
or ratification shall be final for all the purposes of this 
clause; (6) transfer title and deliver to the Government, in 
the manner, at the times, and to the extent, if any, directed 
by the Contracting Officer, (i) the fabricated or unfabricated 
parts, work in process, completed work, supplics, and other 
material produced as a part of, or acquired in connection with 
the performance of, the work terminated by the Notice of Termina~ 
tion, and (ii) the completed or partially completed plans, draw- 
ings, information, and other property which, if the contract had 
been completed, wonld have been required to be furnished to the 
Government; (7) use its best efforts to sell, in the manner, at 
ww” the times, to the extent, and at the price or prices directed or 
authorized by the Contracting Officer, any property of the types 
referred to in provision (6) of this paragraph, PROVIDED, HOWEVER, 
That the Gontractor (i) shall not be required to extend credit to 
any purchaser, and (ii) may acquire any such » »perty under the 
conditions prescribed by and at a price or pi cus approved by the 
Contracting Officer; and PROVIDED FURTHER That the proceeds of any 
such transfer or dispostion shall be applicd in reduction of any 
4 payments to be made by the Government to the Contractor under this 
, Contract or shall otherwise be credited to the price or cost of the 
work covered by this contract or paid in such other manner as the 
Contracting Officer may directs; (8) complete performance of such 
part of the work as shall not have been terminated by the Notice 
of Termination; and (9) take such action as may be necessary 
or as the Contracting Officer may direct, for the protection 
and preservation of the property related to this contract 
which is in the possession of the Contractor and in which 
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the Government has or may acquire any interest. At any time 
after expiration of the plant clearance period, as defined in 
Section VII, Armed Services Procurement Regulation, as it may 

be amended from time to time, the Contractor may submit to the 
Contracting Officer a list, certified as to quantity and quality, 
of any or all items of termination inventory not previously dis- 
posed of, cxélusive of items the disposition of which has been 
directed or authorized by the Contracting Officer, and may re- 
quest the Government to remove such items or enter into a stor- 
age agreement covering them. Not later than fifteen (15) days 
thereafter, the Government will accept tit%e to such items and 
remove them or enter into a storage agreement covering the same 
PROVIDED That the list submitted shall be subject to verifica- 
tion by the Contracting Officer upon removal of the items, or 

if the items are stored, within forty-five (5) days from the 


ow’ date of submission of the list, and any necessary adjustment 
to correct the list as submitted shall be made prior to final 
settlement. 


(c) After receipt of a Notice of Termination, the Contractor 
shall submit to the Contracting O°ficer its termination claim, 
in the form and with the certification prescribed by the Con 
tracting Officer. Such claim shall be submitted promptly but 
in no event later than two years from the effective date of 
oS termination, unless one or more extensions in writing are 
granted by the Contracting Officer, upon request of the Con- 
tractor made in writing within such two-year period or author- 
ized extension thereof, However, if the Contracting Officer 
determines that the facts justify such action, he may receive 
and act upen any such termination claim at any time after such 
two=ycar period or any extension thereof. Upon failure of the 
Contractor to submit its termination claim within the time 
w allowed, the Contracting Officer may determinc, on the basis 
of information available to him, the amount, if any, due to 
the Contractor by reason of the termination, and shall there- 
upon pay to the Contractor the amount so determined. 


(d) Subject to the provisions of paragraph (c,, the Contractor 
and the Contracting Officer may agree upor the whole or any part 
of the amount or amounts to be paid to the Contractor by reason 
of the total or partial termination of work pursuant to this 
clause, which amount or amounts may include a reasonable allow- 
ance for profit on work done. The contract shall be amended 
accordingly, and the Contractor shall be paid thse agreed amount. 
Nothing in paragraph (e) of this clause, prescribing the amount 
to be paid to the Contractor in the event of failure of the 
Contractor and the Contracting Officer to agree upon the whole 
amount to be paid to the Contractor by reason of the termination 
of work pursuant to this clause, shall be deemed to limit, re- 
strict, or otherwise determine or affect the amount or amounts 
which may be agreed upon to he paid to the Contractor pursuant 
to this paragraph (d). par 
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(e) In the event of the failure of the Contractor and the 
Contracting O*ficer to agree as provided in paragraph (d) upon 
the whole amount to be paid to the Contractor by reason of the 
termination of contract work pursuant to this clause, the Con- 
tracting Officer shall determine, on the basis of information 
available to him, the amount, if any, due to the Contractor by 
reason of the termination and shall pay to the Contractor the 
amounts determined as follows: 


(1) For completed supplies accepted by the Government 
(or sold or acquired as provided in paragraph (b) 
(7) above) and not theretoforce paid for, a sum equiv- 
alent to the aggregate price for such supplies com- 
puted in accordance with the price or prices specified 
in the contract, appropriately adjusted for any saving 
of freight or other charges; 


baal (2) The total of-- 


(i) The costs incurred in the performance of the con« 
tract work terminated, including initial costs and 
preparatory expense allocable thereto, but exclusive 
of any costs attributable to supplies paid or to be 
paid for under paragraph (e) (1) hereof; 


(ii) The cost of settling and paying claims arising out 
of the termination of work under subcontracts or 
orders, as provided in paragraph (b) (5) above, 
which are properly chargeable to the terminated 
portion of the contract (exclusive of amounts 
paid or payable on account of supplics or mate- 
rinls delivered or services furnished by sub- 

o* wd contractors or vendors prior to the effective 
dl date of the Notice of Termination, which amounts 
shall be included in the costs payable under 
(i) above; and 


(iii) An allowance for profit in keening with the pro-= 
visions ofthe clause, "Price tedetcrmination," 
of the Schedule hereto. 


(3) The reasonable costs of settlement, including account- 
ing, legel, clerical, and other expenses reasonably 
necessary for the preparation of settlement claims 
and sunporting data with respect to the terminated 
portion of the contract and for the termination and 
settlement of subcontracts thereunder, together with 
rensonable storage, transportation, and other costs 
incurred in connection with the protection or disposi- 
tion of property allocable to this contract. 
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The total sum to be paid to the Contractor under (1) 
and (2) of this paragranh (e) shall not exceed the total 
contract nrice as reduced by the amount of payments other- 
wise made and as further reduced by the contract price of 
work not terminated. Except for normal spoilage, and ex- 
cept to the extent that the Government shall have otherwise 
expressly assumed the risk of loss, there shall be excluded 
from the amounts payable to the Contractor as provided in 
paragraph (e) (1) and paragraph (e) (2) (i), the fair value, 
as determined by the’ Contracting Officer, of pronerty which 
is destroyed, lost, stolen, or- damaged so as to become un- 
deliverable to the Government, or to a buyer pursuant to 
paragraph (b) (7). 


(f£) Determination of costs under paragraph (c) or (e) hereof 
shall be in accordance with generally accepted accounting practices 
and principles. 


(g) The Contractor shall have the right of appeal, under the 
clanse of this contract entitled "Disputes," from any determination 
made by the Contracting Officer under paragraphs (c) and (e) above, 
except that if the Contractor has failed to submit its claim within 
the time provided in naragraph (c) above and has failed to request 
extension of such time, he shall have no such right of appeal, In 
any case where the Contracting Officer has made a determination of 
the amount due under paragraph (c) or (e) above, the Government 
shall pay to the Contractor the following: (i) if there is no 
right of apneal hereunder or if no timely anneal has been taken, 
the amount so determined by the Contracting Officer, or (ii) if 

an appeal has been taken, the amount finally determined on such 
appeal. 


(h) En arriving at the amount due the Contractor under this 

Yow’ clause, there shall be deducted (1) all unliquidated advance or 
other unliquidated payments on account theretofore made to the 
Contractor, (2) any claim which the Government may have against 
the Contractor in connection with this contract, and (3) the 
agreed price for, or the proceeds of sale of. -ny materials, 
supplies, or other things acquired by the Co. tractor or sold 
pursuant to the provisions of this clause, and not otherwise 
reccvered by or credited to the Government. 


(1) If the termination hereunder be partial, prior to the 
settlement of the terminated portion of this contract, the Con- 
tractor may file with the Contracting Officer a request in writing 
for an equitable adjustment of the price or prices specified in 
the contract relating to the continued portion of the contract 
{the portion not terminated by the Notice of Termination), and 
such equitable adjustment as may be agreed upon shall be made in 
such price or prices. 


SECRET 
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(3) The Government may from time to time, under such terms 

and conditions as it may prescribe, make partial payments 

and payments on account against costs incurred by the Con- 

tractor in connection with the terminated portion of this con- 

tract whenever in the opinion of the Contracting Officer the 

aggrogate of such payments shall be within the amount to which 

tho Contractor will be entitled hereunder. If the total of such 

payments is in excess of the amount finally agreed or determined 

to be due under this clause, such excess shall be payable by the 

Contractor to the Government upon demand, together with interest 

computed at the rate of 6% per annun, for the period from the date 

such excess payment is received by the Contractor to the date on 

which such excoss is repaid to the Government; PROVIDED, HOWEVER, 

That no interest shall be charged with respect to any such excess 

payment attributable to a reduetion in the Contractor's claim by 

roason of retention or other dispostion of termination inventory 
ww’ until ten (10) days after the rate of such retention or disposition. 


(k) Unless otherwise provided for in this contract, or by applicable 
statute, the Contractor, from the effective date of termination and 
for a period of six (6) years after final settlements under this 
contract, shall preserve and make available to the Government at 
all reasona le times at the office of the Contractor but without 
direct charge to the Government, all its books, record:, documents, 
and other evidence bcaring on the costs and expenses of the Con= 
tractor under this contract and velating to the work terminated 
hereunder, or, to the extent approved by the Contracting Officer 
photographs microphotographs, or other authentic reprocucticns 
thereof, 


26, EXAMINATION OF RECORDS 


Ae os The Contractor agrces that the Contracting Officer or any of 
hall his duly authorized representatives shall, until the expiration 
of three years after final payment under this contract, have 
access to and the right to examine any directly pertincnt books, 
documents, papers and records of the Contractor involving, trans- 
actions related to this contrect, including s~hcontracts hereunder. 


27. MILITARY SECURITY REQUIREMENTS 


(2) The provisions of this clausc shall apply to the extent 
that this contract involved access to security information clas- 
sified "Top Secret," "Sccret," or Confidential s" 


(b) The Government shall notify the Contractor of the security 
classification of this contract and the elements thereof, and of 
any subsequent revisions in such security classification. 
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(c) To the extent the Government has indicated as of the date 

of this contract, or thercafter indicates, security classifica- 
tion under this contract as provided in paragraph (b) above, the 
Contractor shall safeguard all classified elements of this con- 
tract and shall provide and maintain a system of security controls 
within its own organization in accordance with the requirements of 
(i) the Department of Defense Industrial Security Manuel for Safe- 
guarding Classified Security Information as in effect on date of 
this contract, which Manual is hereby incorporated by reference 
and made a part of this contract, (ii) any amendments to said 
Manual required by the demands of netional sccurity as deter- 
mined by the Government and made after the date of this contract, 
notice of which has been furnished to the Contractor by the Con- 
tracting Officer, and (iii) those provisions of written agrecments 
entered into by the partics pertaining to the adaptation of the 
Manual to the Contractor's business. 


(ad) Designated rcpresentatives of the Government responsible for 
inspection pertaining to industrial security shall have the right 
to inspect at reasonable intervals the procedures, methods, and 
1 facilities utilized by the Contractor in complying with the require- 
g ments of the terms and conditions of this clause. ‘Shouid the Govern- 
ment, through its authorized representative, determine vet the con- 
tractor has not complied with such requircments, the Gevornment shall 
inform the Contractor in writing of the proper actions ««. be taken 
in order to effect compliance with such requirements. 


(ec) If, subsequent to the date of this contract, the security 
classifications or requirements undcr this contract are changed by 
the Government as provided in this clause and the security costs 
under this contract are thcreby increased or decreased, the con- 
tract price shall be subject to an equitable adjustment by reason 
| of such increased or decrcascd costs. Any cauitable adjustment 
shall be accomplished in the same manner as if such changes were 
directed under the clausc in this contract entitled "Chengese! 


(f} The Contractor agrees to insert, in all subcontracts hereunder 
which involve acccss to classificd security #° “ormation, provisions 
which shall conform substantially to the lan, aage of this clause, 
including this paragraph (f) but excluding the lest sentence of 
paragraph (e) of this clause, 


(g) The Contractor also agrees that it shall determine that any 
subcontractor proposed by it for the furnishing of supplies and 
services which will involve access to classificd security informa- 
tion in the Contractor's custody has been granted an appropriate 
facility security clearance, which is still in effect, prior to 
being accorded access to such classified security information. 


SEtary 
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28. GOVERNMENT-FURNISHED PROPERTY 


(a) The Government shall deliver to the Contractor, for use 
in connection with and under the terms cf this contract, the 
property which the schedule, appendix, or the specifications 
state the Government will furnish (hereinafter referred to as 
"Government-Furnished property"), The delivery or performance 
dates for the supnlies or services to be furnished by the Con- 
tractor under this contract are based upon the expectation that 
Government~Furnished property of a tyne suitable for use will be 
delivered to the Contractor at the times stated in the schedule 
or if not so stated in sufficient time to enable the Contractor 
to meet such delivery or performance dates. Jn the event that 
Government-Furnished property is not delivered to the Contractor 
by such time or times, the Contracting Officer shall, if requested 
mae by the Contractor, make a determination of the delay occasioned 
the Contractor thereby, and shall grant to the Contractor a rea- 
sonable extension of time in respect of such delivery or per-~ 
formance dates. The Government shall not be liable to the Con- 
tractor for damages or loss of profit by reason of any delay in 
delivery of or failure to deliver any or all of the Government- 
Furnished property, except that in case of such deley or failure, 
upon the written request of the Contractor, an equitab:.c adjustment 
shall be made in the delivery or performance dates, or price, or 
both, or in any other contractual provision affected thereby, in 
accordance with the procedures provided for in the clause of the 
contract entitled "Changes.!" 


(bo) By notice in writing the Contracting Officer may decrease 
the property furnished or to be furnished by the Government under 
this contract, In any such case, upon the written request of the 

, Contractor, an equitable adjustment shall be made in the delivery 

od or performance dates, or price, or both, and in any other contract- 

ual provision affected by such decrease, in accordance with the 
procedures provided for in the clause of this contract entitled 
"Changes," 


(c) Title to the Government-Furnished prope 7ty shall remain in 
the Government. Title to Government-Furnished property shall 

not be affected by the incorporation or attachment thereof to 

any property not owned by the Government, nor shall such Govern- 
ment Fvrnished property, or any part thereof, be or become a fix- 
ure or lose its identity as personalty by reason of effixation to 
any realty. 


(d) The Government-Furnished property shall, unless otherwise 
provided herein, be used only for the performance of this contract, 
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(e) The Contractor shall maintain and administer, in accordance 
with sound industrial practice, a program for the maintenance, 
repair, protection and preservation of Government-Furnished 
property, until disposed of by the Contractor in accordance 

with this clause; In the event that damaged or defective 
Government-Furnished property is delivered to the Contractor, 

or any other damage occurs to Government-Furnished property, the 
risk of which has been assumed by the Government under this con- 
tract, the Government shall replace such items or the Contractor 
shall make such repair of the property as the Government directs; 
PRCVIDED, HOWEVER, That if the Contractor cannot effect such re- 
pair within the time required, the Contractor may reject such 
property. The contract price includes no compensation to the 
Contractor for the performance or any repair or replacement for 
which the Government is responsible, and an equitable adjustment 
will be made in the contract price for any such repair or re~ 
placement of Government-Furnished property made at the direction 
of the Government. Any renair or replacement for which the Con- 
tractor is responsible under the provisions of this contract shall 
: be accomplished by the Contractor at its own expense. 


(f) (1) Except for loss, destruction or damage resulting from a 
failure of the Contractor due to willful misconduct or lack of 

: good faith of any of the Contractor's managerial personnel as 
defined herein, to maintain and administer the program for the 
maintenance, repair, protection and preservation of the Govern- 
ment-Furnished property, as required by paragraph (e) hereof, 
and except as specifically provided in this contract, the Con- 
tractor shall not be liable for loss or destruction of or damage 
to the Government-Furnished property (A) caused by any peril while 
the property is in transit off the Contractor's premises, or (B) 

i caused by any of the following perils while the property is on 
the Contractor's or subcontractor's premises, or on any other 
premises where such property may properly be located, or by 
removal therefrom because of any of the following perils: 


(I) Fire; lightning; windstorms ,cione; tornado; 
hails explosion; riot, riot attending a strike, civil 
commotions vandalism and malicious mischief; sabotage; 
aircraft or object falling therefrom; vehicles running 
on land or tracks, excluding vehicles owned or operated 
by the Contractor or any agent or employee of the Con- 
tractor; smoke; sprinkler leakage; carthquake or volcanic 
eruption; flood, meaning thereby rising of a body of water; 
hostile or warlike action, including action in hindering, 
combating, or defending against an actual, impending or 
expected attack by any government or soveréign power (de 
jure or de facto), or by any authority using military, 
naval, or air forces, or by an agent of any such govern- 
ment, power, authority, or forces; or 
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(II) Other peril, of a type not listed above, if 
such other peril is customarily covered by insurance 
(or by a reserve for self-insurance) in accordance with 
the normal practice of the Contractor, or the prevailing 
practice in the industry in which the Contractor is en- 
gaged with respect to similar property in the same general 
locale. 


The perils as set forth in (A) and (B) above are hereinafter called 
‘excepted pcrils.'t 


The term "Contractor's managerial personnel" as used herein 

means the Contractor's directors, officers and any of its managers, 

superintendents, or other equivalent representaives who have super- 

vision or direction of (IZ) all or substantially all of the Contractor's 
— business; (IT) all or substantially all of the Contractor's operation 

at any one plant or senarate location at which the contract is being 

performed; (III) a scparate and complete major industrial operation 

in connection with the performance of this contract. 


2 (ii) The Contractor represents that it is not including in 
the price hereunder, and agrees that it will not hereafter in- 
clude in any price to the Government, any charge or rescrve for 
insurance (including self-insurance funds or reserves covering 
loss or destruction of or damage to the Government-Furnished 
property caused by any excepted peril). 


(iii) Upon the happening of loss or destruction of or 
damage to any Government-Furnished property caused by an ex- 
cepted pcril, the Contractor shall notify the Contracting Officer 
thereof, and shall communicate with the Loss and Salvage Organiza- 
tion, if any, now or hereafter designated by the Contracting officer, 
and with the assistance of the Loss and Salvage Organization so de- 
signated (unless the Contracting Officer has directed that no such 
organization be employed), shall take all reasonable steps to pro- 
tect the Government-Furnished property from further damage, separ- 
ate. the damaged and undamaged Government-Furr* shed property in the 
best possible order, and furnish to the Con?.cacting Officer a state- 
ment of: (A) the lost, destroyed and damaged Government-Furnished 
property, (B) the time and origin of the loss, destruction or 
damage, (C) all known interests in commingled property of which 
the Governmcent-Furnished property is a part, and (D) the insurance, 
if any, covering any part of or interest in such commingled property. 
The Contractor shall be reimbursed for the expenditures made by it 
in performing its ob’igations under this sub-paragraph (iii) (in- 
cluding charges made to the Contractor by the Loss and Salvage 
Organization, except any of such charges the payment of which the 
Government has, at its option, assumed directly), to the extent 
approved by the Contracting Officer and set forth in a Sunple- 
mental Agreement. 
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(iv) With the approval of the Contracting Officer after 
loss or destruction of or damage to Government-Furnished prop- 
erty, and subject to such conditions and limitations as may be 
imposed by the Contracting Officer, the Contractor may, in order 
to minimize the loss to the Government or in order to permit re- 
sumption of business or the like, scll for the account of the 
Government any item of Government-Furnished property which has 
been damaged beyond practicable repair, or which is so commingled 
or combined with property of others, including the Contractor, 
that senaration is impracticable. 


(v) Except to the extent of any loss or destruction of or 

damage to Government-Furnished property for which the Contractor 

is relieved of liability under the foregoing provisions of this 
| clause, and except for reasonable wear and tear or depreciation, 
or the utilization of the Government-Furnished property in accord~ 
ance with the provisions of this contract, the Government-Furnished 
property (other than property permitted to be sold) shall be re- 
turned to the Government in as good condition as when received by 
the Contractor in connection with this contract, or as repaired 
under paragraph (e) above. 


(vi) In the event the Contractor is reimbursed or compen- 
sated for any loss or destruction of or damage to the Government- 
Furnished property, caused by an excepted peril, it shell equite’ _. 
reimburse the Government. The Contractor shall do nothing to pr:- 
judice the Government's rights to recover against third partics 
for any such loss, destruction or damage and, upon the request 
of the Contracting Officer, shall at the Government's expense, 
furnish to the Government all reasonable assistance and cooper- 
ation (including the prosecution of suit and the exccution of 

bail instruments of assignment in favor of the Government) in obtain- 
ing recovery. 


(g)*‘ The Contracting Officor or his duly authorized representative 
shall at all reasonable times have access to the premises whcrein 
any Government~Furnished property is locatec . 


(h) Upon the complction of this contract, or at such carlier 
dates as may be fixed by the Contracting Officer, the Contractor 
shall submit, in a form acceptable to the Contracting Officer, 
inventory schcdules covering all items of Government-Furnished 
property not consumed in the performance of this contract (in- 
cluding any resulting scran), or not theretofore delivered to 
the Government, and shall deliver or make such other disposal 

of such Government=Furnished property, as may be directed or 
authorized by the Contracting Officer, Recoverable scrap from 
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Government-Furnished property shall be reported in accordance with 

a procedure and in such form as the Contracting Officer may direct. 

The net proceeds of any such disposal shall be credited to the 

contract price or shall be paid in such other manner as the Contracting 
Officer may direct, 


(i) Directions of the Contracting Officer and commmications of the 
Contractor issued pursuant to this clause shall be in writing. 


EMPLOYMENT CF ALIENS 


If this contract calls for furnishing or constructing aircraft, 
aircraft parts, or aeronautical accessories, no aliens employed by 
the Contractor shall se permitted to have access to the plans or 
specifications, or the work under construction, or to participate 
in the contract trials, without the written consent beforehand of 
the Secretary or his duly authorized representative. 


UTILIZATION OF SMALL BUSINESS CONCERNS 


(a} It is the policy of the Government as declared by the Congress 
to bring about the greatest utilization of small business concerns 
which is consistent with efficient production, 


(b) The Contractor agrees to accomplish the maximum amount of sub- 
contracting to small business concerns that the Contractor finds to. 
bé consistent with the efficient performance of this contract. 


FLIGHT RISKS 


(a) Each and every operation of any aircraft (including in the 
term "operation" tests of aircraft, test of equipment and accessories 
installed therein, and the operation of any power plant installed therein, 
whether or not the aircraft is in motion dvring the making of any such 
test or the operation of any such power plant) (1) to be furnished to 
the Government under this contract, cr (2) furnished to the Contractor 
by the Government for the performance of this contract, whether con- 
ducted by the Contractor, wy the Government or by any person authorized 
by the Government, shallte conducted at the risk of the Governinent 
insofar as loss or destruction of or damage to such aircraft (including 
equipment and accessories installed therein) is concerned, notwith- 
standing any other provision of this agreement; providedthat if 
personnel conducting such operation are not either furnished by the 
Government or approved in writing by the Contracting Officer as defined 
herein, such operation shall be conducted at the risk of the Contractor 
and the Contractor shall be liable for loss and destruction of and 
damage to Government property occurring in the course of such operation, 
and further provided that the Contractor shall bear the risk of and, 
with respect to Government-owned property, shall be liable for loss and 
destruction of and damaze to such aircraft, equipment and accessories 
occurring in the course of such operation and resulting from willful 
misconduct or failure to exercise good faith on the part of Contractor's 
managerial personnel as defined in Paragraph 28 (f) (i) hereof. 
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(b) If prior to final acceptance by the Government any aircraft 
defined under parazraph (a) (1) above, are lost, destroyed, or damaged 
during such operation thereof and if the risk of such loss, damage or 
destruction is borne by the Government under paragraph (a) hereof, the 
Government shall have the right to terminate this contract with respect 
to such aircraft, or in case such aircraft is damaged, the Government 
may elect to require that such aircraft be restored by the Contractor 
to the condition in which it was immediately prior to such damarce. If 
the Government elects to terminate this contract with respect to such 
aircraft, the Contractor shall deliver to the Government at the place 
at or from which such operation is conducted all or such parts of such air- 
craft as the Contract:ng Officer may designate, and the Contractor shall 
be paid the contract price for said aircraft less such amount as shall 
be determined by the Contracting Officer as the reasonable value of any 
portion of said aircraft not completed at the commencement of said 
operation. If the Government requires the aircraft, if damaged, to 
be restored as aforesaid, an equitable adjustment shall be made in 

=_ the amount due under. this contract and in the time required for its 
performance and this contract shall be modified in writing accordingly. 
Any disputes that may arise under the provisions of this Clause shall 
be determined as provided in the Clause hereof intitled '"Misputes'. 


« (c} This Clause shall be deemed to cover the operations by the 
Contractor of aircraft manufactured under the terms of this contract 
notwithstanding the fact that such an aircraft may have become the 
property of the Government and provided that such operations shall be 
subject to any authorizations or approval required in paragraph (a) 
above. 


32. VARIATIONS IN QUANTITY 


No variation in the quantity of any item called for by this 
contract will be accepted unless such variation has been caused by con- 
ditions of loading, shipping, or packing, or allowances in manufacturing 
processes, and then only to the extent, if any, specified elsewhere 
in this contract. 


33. REPORTS 


The Contractor shall submit, at intervals of anproximately six 
weeks, reports of progress in order that the Contracting Officer may 
have a current record of the status of performance, 


3h. ADDITIONAL BOND SECI'RITY 


Jf any surety upon any bond furnished in connection with this con- 
tract becomes unacceptable to the Government, or if any such surety fails 
to furnish reports as to his financial condition from time to time as re- 
quested by the Government, the Contractor shall promptly furnish, such 
additional security as may be required from time to time to protect the 
interest of the Government and of persons supplying labor or materials in 
the prosecution of the work contemplated by this contract. 
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BEE UPLEL. : 


35. PATINT INDEMNITY 


(a) The Contractor agrees to indemify the Government and its 
officers, agents and employees against liability, including costs and 
expenses, for infringement upon any Letters Patent of the United States 
(except Letters Patent issued upon an application which is now or may here- 
after be, for reasons of national security, ordered by the Government to 
be kept secret or otherwise withheld from issue) arising out of the per- 
formance of this contract or ovt of tne use or disposal by or for the 
account of the Government of supplies furnished or construction work 
performed hereunder. The foregoing indemnity shall not apply unless the 
Contractor shall have been informed as soon as practicable by the Govern- 
ment of the suit or action alleging such infringement and shall have been 
given an opportunity to presert recommendations as to the defense thereof; 
and further, such indemnity shall not apply in any one of the following 
situations: (1) any infringement resulting from the addition to any such 
supplies of other supplies not furnishes sy the Contractor ior the purpose 
of such addition: (ii) any settlement of a claim of infringement made 
without the consent of the Contractor, wnless required by final decree of 
a court of competent jurisdiction: (iii) any claim of infringement arising 
from use or disposal ovtside the scope of any license limitation under 
which the Contractor is bound: Provided, That the Contractor has notified 
the Government of the limitation pricr to first delivery under this contract; 
(iv) any infringement necessarily resulting from changes (other tnan the 
substitution of another standard commercial part or component manufactured 
or supplied by the Contractor) ordered pursuant to this contrect, or from 
specific written instructions given by the Contracting Officer directing a 
manner of performing the contract not normally utilized by the Contractor. 


(b} The foregoing indemity shall apply only to contract items 
or parts thereof which are standard commercial supplies. 


36. RENEGCTIATION-VINSON-TRAMMEL ACT 


This contract snall not be subject either to the provisions of the 
Vinson-Tranmel Act as amended and extended (3 U. S. Code 496, and 
10 1, S. Code 311) or to any other act of the Congress, whether heretofore 
or hereafter enacted, providing for the renegotiation of Government 
contracts. 


37. ALTERATIONS IN CONTRACT 


The following alterations were made in this contract prior to 
Signature thereof by the parties to this contract: 


(a) Delete Paragraph ) entitled ‘'tInspection" on page 2 of the 
feneral Provisions Section, PART VI of the Schedule. 


Cieary 
wy 3 


32 


Declassified in Part - Sanitized Copy Approved for Release 2013/01/04 : CIA-RDP81B00878R000100010043-7 


L 


Declassified in Part - Sanitized Copy Approved for Release 2013/01/04 : CIA-RDP81B00878R000100010043-7 


) 
. * 


4 ] 


e 


(b) Delete Paragraph 7 entitled "Assignment of Claims" on page 2 of 
the General Provisions in its entirety and substitute the following therefor: 


"7, Assignment of Claims, 
(a) No assignment of claims shall be made by the Contractor 
under this contract without the written approval of the 
Contracting Officer under this contract, 


(b) If the Government determines at any future time that the 
administration of this contract should be assigned or transferred 
by it to any other agency of the Government, it will notify the 
contractor and the parties shall review the procedures applicable 
hereto, and shall negotiate such revisions thereof and of this 
contract as may be appropriate, which revisions shall be evidenced 
by an amendment of this contract." 


; (c) In Paragraph 21 (a) (44) add on page 14 after the words “to 
— which the Subject Invention pertains;" the following: 


“end subject also to the obligations, if any, of the contractor, 
under all the terms and conditions set forth in that agreement 

; known as the Cross License Agreement of the Manufacturers’ 

. Aircraft Association Inc,, in effect as of 31 December 1925 as 
supplemented by the agreement of 30 September 1935," 


(4) In Paragraph 28 entitled “Government Furnished Property" add 
the following sub~clauses. 


"(f) (wii) In the event any sircraft are to be furnished 
under this contract, any loss or destruction of, or damage to, 
such aircraft or other Government-Furnished Property occurring 
in connection with operations of said aircraft will be governed 
by the clause of this contract captioned "Flight Riaks" to the 
extent such clause is, by its terms, applicable." 


"(j) Where the words “managers, superintendents or other 

equivalent representatives" are used or referred to, they shall 

be construed for the purpose of this clause as meaning “manufacturing 
managers, plant managers, production managers, work managers, 
division superintendents, or other equivalent representatives." 


"(k) The provision of this clause shall apply to all supplies 
accepted and delivered but left in the possession of the Con- 


tractor for modification, testing, or any other reason or 
purpose in connection with this contract," 
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